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ARTICLES OF INCORPORATION
of
GRAN PARADISO
PROPERTY OWNERS ASSOCTIATION, INC.
a Florida corporation noi-for-profit

PREAMBLE

Gran Paradiso LLY.C and Gran Paradiso 11, LLC ("Declarant™), owns certain property in Sarasota
County, Florida (the "Subject Property™), and intends to record a Declaration of Covenants and
Restrictions of Gran Paradiso Property Owners Association, Inc. (the "Declaration”) which will
affect the Subject Property. This Association is belng formed as the Association to administay the
Declaration and to perform the duties and exercise the powers pursiant to the Declaration, as and
when the Declaration ia recorded in the Public Records of Sarasota County, Flotrida, with these
Articles of Incorparation attached as an Exhibit. All of the definitions contained in the Declaration
shail apply to these Articles, and o the Bylaws of the Association,

ARTICLE X - NAME AND ADDRESS

The name of the corporation is GRAN PARADISC PROFERTY OWNERS ASSOCIATION,
INC., a Florida corporation not-for-profit, hereinafier referred to as the "Association®.

The address of the principle office of the corporation is: 1265 Horse & Chsise Blvd, Venice,
Florida 342835, and the corporation's mailing address is: P.O, Box 558, Venice, Florida 34284,

ARTICLE II - PURPQSES
The purposes for which the Association is organized are as follows:
1. To operate as & corporation not-for-profit pursuant to Chapter 617 of the Florida Statutes.
2. To enforce and exercise the duties of the Association as provided in the Declaration.

3. To profmete the health, safety, welfars, comfort, and social and economic benefit of the
members of the Association.

4. Not 1o operaie as & condominium association or be governed by Chaprer 718, Florida Statutes.
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1. The Association shall have all of the cornmon law and statutory powers of a corporation not-
for-profit under the laws of the State of Florida.

2. The Association shall have the power to administer, enforce, carry out and perform all of the
acts, functions, righis and duties provided in, or contemplated by, the Declaration, including but
not limited to, the following:

2.1. To own, purchase, sell, mortgage, encumber, lease, administer, manage, operate,
maintain, improve, repair and/or replace real and personal property.

2.2, To make and collect Assessments against Owners to defray the costs, expenses and
Iosses incurred or to be incurred by the Association, and to use the proceeds thersof in the exercise
of the Association's powers and duties and to place liens an any Lot(s) if an owner fails to pay aty
Assgessment.

2.3. To enforce the provisions of the Declaration, these Articles, and the Bylaws,

2.4. Tomake, establish, and enforce reasonable rules and regolations governing the use of
Common Areas, Lots, Uniis and other property under the jurisdiction of the Association.

2.5. To grant and mpdify easememnts, and to dedicare property owned by the Assoclation to
any public or quasi-public agency, amhority or utility company for public, utility, drainage and
cable television purposes.

2.6, To borrow money for the purposes of earrying out the powers and duties of the
Aassociation.

2.7. To exercise control over exterior alterations, additions, improvements, or changes in
accordance with the terms of the Declaration.

2.8. To obtain insurance as provided by the Declarstion.

2.9. To employ personnel necesssry 10 perform the obligations, services and duties
required of or to be performed by the Association and for proper operation of the properties for
which the Association is responsible, or to contract with others for the performance of such
obligations, sarvices andor duties.

2.10. To sue and be sued,

2.11. Subject to the execution of a Maintenance Agreement with the West Villages
Improvement District, the Association shall operate, maintain and manage the surfacs water or

A
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stormwater management system(s) in a mamer consistent with any Sowthwest Florida Water
Management PHatrict permit requirements and applicable Disirict rules, and shall assist in the
enfbreement of the Declaration of Covenants and Restrictions which relate to the surface water or
stormwater management system and/or any other Water Management Plan Improvemenis,

The Association shall leyy and eollect adequate assessments againer members of the Association
for the costs of maintenance and aperation of the surface water or stormwater management system.

2.12. To contract for cable ielevision, water for irrigation systems supplied to the Lot line
of any Lot, and any other services for the Subject Property.

2.13. The Association shall have the right to contract for professional managemeni or
services on snch ferms and conditions as the Board deems desirable in its sole discretion,
provided, however, that any sach contract shall not exceed ten (10) years after turn over to the
Owners and shall be terminable by either party without causc and without payment of a
termination or penalty fes on minety (50} days or less written notice.

ARTICLE IV - MEMBERSHIP AND VOTING

1. The members of the Association shall consist of all of the record owners of Lats, Membership
shell be established a5 to each Lot upon the recording of the Declaration. Upon the transfer of
ownership of fee titls to, or fee interest in, a Lot, whether by conveyance, devise, judiciat decree,
foreclosure, or otherwise, and upon the recordation amongst the public records in the county in
which the Subject Property is located of the deed or other instrument establishing the acquisition
and desipnaring the Lot affect thexeby, the pew Owner desipnated in such deed or other instrument
shall thereupon become & member of the Association, and the membership of the prior Owner as
10 the Lot designated shall be terminated, provided, however, that the Association shall not have
the responsibility or obligation of recognizing any such change in membership until it bas been
deiivered z true copy of the applicable dsed or ather instrument, or is otherwise informed of the
transfer of ownership of the Lot. Prior to the recording of the Declaration, the incorporator shall
be the sole member of the Association.

2. The shere of each member in the funds and assets of the Association, and the Common
Surplus, and any membearghip in this Association, cannot be assignad, hypathecated or transferred
in any manner except as an appurienance to the Lot for which that membership is established.

3. Inthe evenr any Lot is owned by more than one person and/or by entity, the vote for such Lot
shali be cast in the manner provided by the Bylaws. Any person or entity owning more than one
Lot ghall be antitled to one vote for each Lot owned,

4, The Bylaws shall provide for an annval meeting of the members of the Association and shall
make provision for special meetings.

worsondzens21+ 2
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5. The Association shall have the following classes of veting members:

{a) Class A Class A members shatl be all Owners, except the Declarant, and shali
be entitled to one vote for each Lot owned.

(b} Clase B. The Class B member shall b the Declarant, who shall be entitled to
ten (10) votes for each Lot owned. The Class B membership shall cease and be converted to Class
A membership ten (10) years from the date of recording the Declaration or 90 days after the
Owmners other than Declavant own 90% of the Lots.

ARTICLE V - TERM OF FXISTENCE *

Existence of the Asgociation shall commence with the filing of these Articles of Incarporation with
the Secretary of State, Tallahassee, Florida. The Association shall exist in perpetuity.

The name and street address of the incorporator is; Gran Paradiso I, LL.C and Gran Paradiso II,
L1, 1265 Horse & Chaise Blvd, Venice, Florida 34285,

ARTICLE VI - DIRECTORS

1. The property, business and affairs of the Association shall be managed by a Board which shall
consist of not less than thres (3) directors and which shall always be an odd numbey. The Bylaws
may provide for a method of determining the mumber of directors from time o time. Ta the
absence of & determination as to the number of directors, the Board shall consist of thres (3)
directors, Directors are not required to be members of the Association.

2. All of the duties and powers of the Association existing vnder the Dieclaration, these Articles
and the Bylawa shall be exercised exclusively by the Board, its agents, contractors or employees,
subject to approval by the members only when specifically required.

3. The Declarant shall have the right to appoint all of the directors until 90 days after Declarant
hag conveyed 90% of the Lots within the Subject Property, or until ten ¢10) vears after the
Declaration is recorded in the public records in the county in which the Subject Property is
locatzd, whichever ocours first, and thereafler shall have the right to appoint one director as long
a5 the Declarane holds for sale in the ordinary course of business af least 5 percent of the Lots,
The Declarant may waive iis right to elect one or more directors by written notice to the
Association, and thereafter such directors shafl be elected by the members. When the Declarant

4
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no longer holds for sale in the ordinary course of business at least 5 percent of the Lots, all of the
directars shall be elected by the members (including Declarant while it is still an Owner of any
Lots} in the manner provided in the Bylaws.

4. Dircctors may be removed and vacancies on the Board shall be filled in the manner provided

by the Bylaws; provided, however, to the extenr that the Declarant retains the right to appeint
directors, no director appointed by the Declarant may be removed except by the Declarent.

ARTICTE VUI - OFFICERS

The officers of the Association shall be a president, vice president, secretary, treasurer and such
other officers as the Board may from time to titge by resoletion create. The officers shall serve at
the pieasure of the Board, and the Bylaws may provide for the removal from office of officers, for
filling vacancics, and for the duties of the officers.

C X -

1. The Association shall indemmify any person who was or is a party, or is threatened to be made
a party, 1o any threatened, pending or contemplaied action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Association)
by reason of the fact that he is or was a director, employee, officer or agent of the Association,
against expenses {including attorneys' fess), judgements, fines and amounts paid in setdement
actually and reasonably incurred by him in connection with the action, suit or proceeding if he
acted in good faith and in & manner he reasonably believed 1o be in, or not opposed to, the best
interest of the Association; and with respect {o any criminal action or proceeding, if he had no
reasonable cause to believe his conduct was unlawiul; except that no indemmification shall be mads
in respect to any claim, issue or matter as to which such person shall have been adjudged to be
liable to gross nepligence or willful misfeasance or malfeasance in the performance of his dutiss to
the Association unfess and only to the extend that the conrt in which the action or suit was broughe
shall determine, npon application, that despite the adjudication of liability, but in view of ali the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the court shall deem proper. The termination of any action, suit ar procesding by
judgement, order, seitlement, conviction, or ypon a plea of nolo contendare or its equivalent, shall
not, in an of itself, create a presumption that the person did not act in good faith and in a manner
which he reasonsbly believed to be in, or not opposed to, the best interest of the Association; and
with respect to any crimina} action or proceeding, that he had ne reasonable cause (o believe that
his conduct was unlawfiul,

2. Tothe extent that a director, officer, employee or agent of the Association has been successful
on the merits or otherwise in defense of any action, suit or proceeding referred to in Paragraph 1
sbove, or in defense of any claim, issue or matter therein, he shall be indemnified against expenses

5
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(including amorneys' fees and appellate attorneys’ fees) actally and reasonably inenrred by himin
cormmection therewith,

3. Any indemnification under Paragraph 1 above {unless ordered by a court) shall be made by the
Asgsociation only as anthorized in the specific case upon a determination that indemmification of the
Director, officer, employea o7 agent is proper wnder the circamstances becanse he has met the
applicable standard of conduct set forth in Paragraph 1 above. Such determination shall be made
{a) by the Board by a majority vote of a quorum consisting of Directors who were not parties to
such action, suit of proceeding, or (b) if such quornm is not obtzinable, or, even if obtainable, 2
gquomm of disinterested Directors so directs, by independent legal counsel in written opinion, or
{c) by a majority of the Members.

4. Expenses incorred in defending a civil or criminal action, suit or proceeding may be paid by
the Association in advance of the final dispasition of such action, suit or proceeding as authorized
by the Board in the specific cass upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amonnt unless it shall ultimately be determined that he or
she is entitled to be indemnified by the Aasociation as authorized herein.

5. The indemnification provided herein shall not be deemed exclusive of any other rights or which
those seeking indemnificarion may be entitled under the lawe of the State of Florida, any Bylaw,
agreement, vote of members or otherwise, and as (0 action taken in an official capacity while
holding office, shall contimie as to a person who has ceased to be a director, officer, employee, or
agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

6. The Association shall have the power to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the Association, or is or was
serving at the request of the Association as a director, officer, employes or agent of another
corporation, partnership, joint venturs, ttust or other enterprise, againsi any Hability asseried
against him and incurrad by him in any such capacity, as arising out of his stams as such, whether
or not the Association wonid have the power to indemnify him against such lability noder the
provisions of this Article.

ARTICLE X - BYLAWS

The first Bylaws ghall be adopted by the Board and may be altered, amended or rescinded by the
Declarant, the Directors and/or members in the manner provided by the Bylaws.

A - 1%) _

Amendments to these Articles shall be proposed and adapted in the following manner:
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1. A majority of the Beard shall adopt a resolution sefting forth the proposed amendrment and
directing that it be submitted to g vote at a meefing of the members, which may be the annual or a
special meeting.

2. Written notice sening forth the proposed amendment or a stmmmary of the changes to be
effected thereby shall be given to each member cntitled to vote thereon within the time and in the
manner provided in the Bylaws for the giving of notice of a meeting of the members. If the
meeting is an annual meeting, the propased amendment or such summary may be included in the
notice of such annual mesting.

3. Atsuch meeting, a vote of the members entitled to vote thereon shall be taken on the proposed
amendment. The proposed amendment shall be adopted upon receiving the affirmative vote of a
majority of the votes of the entire membership of the Association.

4. Any number of amendments may be submitted to the members and voted vpor by them at any
one mesting.

5. If all of the dirsctors and all of the members eligible to vote sign a writien statement
manifesting their intention that an amendment to these Articles be adopted, then the amesndment
shall thereby be adopted as though the above requirements had been satiafied.

6. No amendment shall make any changes ia the qualifications for membership nor in the voting
rights of members without approval by ali of the members and the joinder of all Institutional
Lenders holding martgages upon the Lots, No amendment shall be made thar i5 in conilict with
the Declaration. Prior to the closing of the sale of all Lots within the Property, no amendment
shail make any changes which would in any way affect any of the rights, privileges, powers or
options herein provided in favor of, or reserved to, the Declarant, unless the Declarant shall join
in the execution of the amendment, including, but noi limited to, any Tight of the Declarant to
appoint directors pursuant to Atticle VIL

7. Mo ammendment to these Articles shall ba mads which discriminates against any Owner(s); or
affects less than all of the Owners within the Property, without the written approval of all of the
Owners so discriminated against or affected.

8. Upon the approval of an amendment io thess Articles, the articles of amendment shall be
execuied and delivered to the Departinent of State as provided by law, and a copy centified by the
Department of State shatl be recorded in the public records of the counry in which the Subject
Property is located.

ARTICLE 2o - DISSOLUTION

The Association may be dissolved as provided by law, provided that any such dissolution must
recaive the affirmative vote of two-thirds of the votes of the entire membership of the Association,
and any snch disselution shall alse require the consent of Declarant so long as Declarant owns any

7
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poriion of the Subject Property, or holds a mortgage epcumbering any portion of the Subject
Properiy other than a Unit. In the event of dissohition or final liquidation of the Association, the
assets, both real and personal, of the Association, shall be dedicated 1o an appropriate public
agency or utility to be devoted to purposes es nearly as practicable 1o the same as those o which
they were required to be devoizd by the Association. In the event that such dedication is refirsed
acceptance, such asscls shall be granted, conveyed and assigoed to any non-profit corporation,
agsoclation, irnst or other organization, 1o be devoted to purposes as nearly as practicable to the
same as those to which they were required 1o be devpted by the Association. In the event of
termination, disselurion or final liquidation of the Associatien, the responsibility for the operation
and maintenance of the surface water or stormwater management system must be transferred to
and accepted by an entity which would comply with Section 400-42.027, F.A.C., and be approved
by the Sourhwest Florida Water Management Pistrict prior to steh termination, dissolution or
liquidation. No such disposition of Association properties shall be effective to divest or diminish
any right or title of any Member vested in him under the recorded Declaration unless made in
accordance with the provisions of such Declaration,

The street address of the initial regisiered office of the Associarion shall be at 1265 Horss &
Chaise Bled, Venice, FL 34285, The initial registered apent of the Associgtion at that address is
Sam R. Rodgers.

The undersigned incorp _gtor adnpts these Acticles of Incorporauon this & day of
Aledran &

GRAN PARADISO
GRAN PARADIS LLC

By‘d”-

Sam R. Rodgers, its Manager
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